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| WHITMOYER, THOMAS W, BALRCC, and MICRIEL J, DERMUCCIIO, 2arties

_rafezred to as "Stockholders™), hove sntesed {nto an agraenet
‘dated April 17, 1964 (hareinafter referred €o as “agraamm:)
fox .ths sale by Sellar aznd tie purshiss by Rohm & Zaas of tuize

A

THIS AGREEMENT made this 3¢'% day of June, 1964 by ane
Igltvm ROHM & HAAS' COMPANY, & Delawars corp‘ou':.ion, Party of

the First Parc, W-lL, INC,, a Delaware corporation, Party of
the Second Pare, WHITMOYER LABORATORIES, INC., & Delevsre
corporation, Parcy of che Third Parc, THE PEILADELPHIA NATIONAL
BANK, & corporation chartered and organizad under the laws of
thl'ﬂn!.tld Scates, Party of the l’ou:;th Part, and CLARENCE W,

WIZNZSSELE

of the ¥ifth Part,

Y

WHEREAS, Bohm & Hazs Company, as Buyer (horeinaftas’
_ : ]
veferread to as "Rohm & Haas"), and Weitsoyer Laboritories, Izc.,;

83 Selfer (hersinafter raferzed to as "Seller"), fogethar witk
Clarence W, Whitmoyer, Thomss W, 2alkcom, sad Michcel J, !
Dezuzchio (all being stockhollars ir 3ailar sad hesaizmzizor

B L

moyer Laboratories, Inc,, as a going conmcerd, in axcha=ze for
common stock of Rohnm & Esis Companyi ead '

o WHERRAS, Roam & Hass has assigned.all its inzazest in |
u‘!..d.agum:' to WL, Inc. (herainafcer referzed to :.a'“auyez“)é

md . - ——

vy [Ty

. WHEREAS, Paragraph ll of the 8aid Agreement provides

in mararisl nare as follows: '
' "As gecurity for the warranties snd covensnts
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I and Stockholders in or pursuang to :h:l.s Agreement shall occuu‘

. of mm;nt acd Stockholders under this Agreement, aad alse

" which may hareafter be made against any of the assets and

I

. Escxow Agent proumpt notice thereof., As to such claims asserted

. elains; and sfter the aggregate of such e!.a.ml (n& axpenies

. way in the defense of claims asserted by any third party. I¢#

«2 .

J

to protect RAE and W-L from any c¢laizs not assumed by theam
propertias to be convaysd haraunder, Stockholdars 'asru at tke :_
tine of clesing to deposit an azgregats of ;.ooa-iwu of

R&H common stock in ascrow with The Philadelphia National Bank,
Broad and Chestnut Streats, Phugdclphu.-rmylvmu, s
Escrow Ageat, 1f within the course of twenty-four months
following the cios:.ng'nau any claims (other than in commasction
wich 1iabilities agreed to ba assumad hersunder by R&H or by
w-i.)_ shall have been made against R&E or W-L or any of the
assets or properties trensferzod hcrmdcr.‘ arising ocut of any
GCCUITERSE OF event which took place bafors the Closing Date,

or if a b:uch cf any tovenants or wmantiu given by WVnitmoyer
BRSH o¥ W-L shall give Whitmoyer, the Stockholdars, and the

by any third party, Whitmoyer and the Stockholders shall have
ths cppertunity, if they so chooss, to defend against the

ccnmetad therewith) exceeds $20,000.00, they shall either
assuza the defense tha:aof. or proemptly arrange for the discharge|

oz nt:lemnt of. such claims as they admit to be lus. In aicier

case, R&H and W-L shall cooperate with them. .{in svery reascnabls
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whitnoysr and che Stockholdars ghall refuse or meglect to da-
fend against any such clalm, acd if a final crder or judgment

48 suteced by any court against D&H or W-L, or againat the
assets and properties conveyed hersunder to W-L, or {£ R&M

or Wel aball assert any claixs against Whitmoyer or Stock-

© ‘haldars for dreach of any of their covenants or warraaties

mcundcrmd a final erder or judgmenc iz entered by any court
ageinst Whitroyer or Stockbolders on ageount of such cleim or
eletns, end 4 the agiregace of sll.such cleinms 8o ordered or
adnii:tqq. jﬁo ba due (togacther with the expenses connected there-

‘with) exceeds $20,000.00, W-L shall bave the right to paymsat
 of the excess over $20,000.00 out of the escrow security deposic.

' Inthat event the Escrow Agent shall either releass the =acassary

mbcr of shares (valuad at their then markst valuc) o W-L or,
&t the 1&::.:": Tequest, sell t... sicress and relaise o W-L the

procaeds of tha sale, Twancy-fcur months sfter tha Closing

'mu.-‘u »o claixs shall have baan zm=de, or 1!‘:11 claizs so

mads (and the expenses comnected therswith) in excess of

$20,000,00 in the agzregate shall have been discharged, the ss-

crow deposit arrangement shall terminate; and the Bacrow Agent,
after .".i:s: paying its fee or fees from the daposit z=2 any
u.rn:!.nzs :htrcon, shall zemit the balance of thc daposis £ad
u:nings to Stockholdors, their personsl representativas, or
u.l:l.;ns."g and '

wmm. The Philaveijiee saciviei Sewn (hnuinaf.ur
:cfn:rcd to &3 "Escrow Agent") is willing to act as Escrow

Agent in the premises;

1
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NoW THERETORZ, in consideratica of the pramiscs mu

for other good and valuabls cemsidarazion, the parties hszaco,
intending to be lezally boang, xutuslly ;gfﬁ as follows:

1. Escrow Agent agrees to accept frem Stockioliers
and Stockholders agree to traunsfer to Escrow Agent Five
'.l'hauund_ (5,000) shares of Roh= & Hizs common stock Telarred
to ,':'.n paragraph 11 of said Agreement,

2. ._It within the course of twenty=four (24) months
f.ol.;.c-.ei.ng the closing dite, any claims (other than in connacs
tion with liabiliries agreed to be assumed undar the ssid

. Agreement by Robm & Haas or 3uysr) shall have besn msde 2gaizst

Bolm & Haas or Buyer or sny of the assats or propectias trang-
ferred ynder the said Agreemsnt, arising out of any occurrsnce
or event which took placa before the closing date, or i7 2

breach of any covenaats oF warrantiss givea by 3Sellar z=ad

Stockholders in or pursuant to sald Agreemant shall oz:ur, \J

Rolm & H‘&u or Buyer shall give Sellar, tha Stogkboldars, and
the fsetw Agent prompt notica thezeot, -

3. Ais to such claims asserted by any third paxty,
Saller and the Stockholders shall have ths opportunity, if
they so chocss, to defend against claims; snd if the aggregate
of suc.h.chm. {and expenses connacted therewith) excaeds

. Twenty Thousand Dollars ($20,000,00), they shall eithar szssuca
" the dafenss thereof or promptly arrange for the discharge or

settlexent of such claizs as they sdmit to be dus, I3 either
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1" cass, Rohm & Eaas and Buyer shall cooperate withk them in every

Teasonable way in the defenss of claims asserted by any third
party. If Seller and the Stockholdars shall refuse or nezlact

- to dafend ciai.nst eny such claim, and if a final crder or
. judgmn: {s entared by any court -ig:.i:ul: Robm & Haas or

of their govenants or varranties under the said Agreement and

{ & final oxder or judgrent is enterad by any court agsinst
| Seller or $tockholders on account of such claim or clains and

i2 the tzgri'zan of all sueh claics so ordered or adzitted to

| be dus (r.oge:he: wvith the sxpansaes connected therewith) axceads
| Tweaty !houund 3011&:3 {520,000, OO), Buyer shall hove the

right to payment of :ha sxcass of 'rwcnty Thousand Dollirs:
(320,'00'0.00) out of che ascrow security deposit. In that

N m.m Escrow Agent shall eithaer releass the ‘necassacy
; mmbar of shares (valued at their then market value) to Buyer

| of, at the lattes's requast, sall the shares and relazss to

Buyer tha proceeds of the sals.
* &, Escrow Agent shall require Buyer to furnish either

thl' wcitten consent of Saller and/or Stockholders or & cercifi

copy of the judgment involved snd o sworn certificate that
Buyer notified Seller and Stoclioldsss of tie claim; togethes
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pine the request of Saller for funds to be reasonabls, Buysr

. the Eserew Agent, after £irst psying its fes or feas from tha

- U

with a certified copy of the notice sent to ths Seller and
Stockholders before releasing shares of stock or funds to
Buyer from the escrow sscuricty deposit in payi:;.en: of any
¢lain, .

3, It is-understood by the parties herato that Seller
my fzom tims to tize requirs funds in :ha ascrow sscurity
deposit for ths payment of claims, expenses of dissolution,
attorney's fees, etc. . In the avent that such funds are requizaed|
Seller shall advise Buyer and Roka & Hass of the need for such
fucis and tha recson therafor. I1f Rohm & Haas and Buyer deter-

aad/or_Rohm & Haas shall advise the Escrow Ageat ia writing to
::cleuo such funds and/or sell such shares of .atock as ray be
sufficisnt to mee: s:i‘.a:'s rasusst., Selle:r shall prasent ¢
Buyer and/or Roha & Hass documencary proof of the pay-ant of
any such claim or expensss, ‘

6, Twenty-four (24) months after the closizg dace, if
7o claims shall have basn zmzda, or if all cliizs so moda (and
the expenses cormnactad therawith) in excsss of Twaaty “acusand
Pollars ($20,000.00) in the zggragate, shall have basn dis-
charged, the escrow daposit arranjement shall terminszte; and

isposit and any earnings tharzen, shall rvemlt the balance of
the deposit and sarnings to Stoskholdaers, thair personal repza-~

sentatives or assigns.
7. All stock dividendg and cash dividends paid on hs

. dr——— ——— ——
.

escrow security deposit shall be ratained by the Escrow Agenc
) !
and added to the escrow security deposice, i
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! 2ot be 14able Rereundar except for gross negligence or bad

- as n sscrow fas for its service:s parformed undn" this sdczow

-7.

. 8, Tha parcies agrae that the Egerow lem‘. shall not
htvc dncruimry duties end shall not be required to verify
any Tapreseuntations made to it by Buyer in Buy_ot'a sword" L
cc:!.ﬁ.;a_:c as provided in parajraph 4 herect. It 4s understood
that ¥scrow Agent will act only in accordancs with the terms
'hu-go?. and any notices given hereunder, Escrow A;én: shall

faith in tb.l_ptrfommn of its ducies and respensibilicies

r-

. ?. As to any legel question arising in canmcr.ion w:t.th
tht administzation of this escrow sgrcmn:. Escrow LG'.' may
ul.y __;bsolunly upon opinicns Zivan to it dy its own counssl,
including any counsel regulerly exployed as an officer of The
Philadelphia National Zank.

© 10, It 43 agreed thic :ha Lscrow Azm: shsll be paid

the sum of Two Hundred Dollars*($200,00)

mf. and mc Egerow Ageat shall also be entitled to vaiz-

bursenent £0r all ressonsbly necesssTy cut-of-pocket exzansas

facurred 1o the administration of this agreemest. Escrow
Aget Lz hereby muthorized to deduct its fes ad such necessary

ou.:"-‘o!-poch: cépmu from the incoms ou the escrow sacurily

- 11, Escrow Asam:r Ty rely cblolunly upon the genuina-

pess and: suthorization of the signzture, or purported sign;:u:s.'

]

i

!

¢
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fund, . : !
|

|

H
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of Enyl_ party heretd and upén any notice, releass, receipt, or

other document delivered to it, : i

. . . i
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common stock held hareunder to Stockholdars,

12. Escrow Agent may, &s & conditicn to the disburse-
:p._ﬁt ef any Rohm & Heas cozmon stock or.praccedl thareof held
hereunder to Buyer in accordance with the provisicns of para- |
graph 3 and 4§ hereof, require from Buyer a rsceipt and a
ralesse of Escrow Ageat frem any liability arising out of its
exscution ox performince of this escrow agraemsnt, in such form
as shall be satisfactery te Escrow Agent; and it may similarly
r&qu:l.ta 8 1iks veceipt and relesse from Seller and Stockholdars
as & condition to the 'ﬂul delivery of remaining Rohm & Hass

13, All notices Tequirsd or permitted to ba given
under this Escrow Agresment shell be by registered or cercified

=il Jﬂ shall ba sazt

to Buysr a3 follcows: H

W=L, ine. ) .

¢/o J. Fay Eall, Jr., Esquire \4
222 West Washinzton Squars : i
Philadelphia 5, Pennsylvania ' !

to _Roba & Hees as follows:

Rohm & Haas Company

c/o J. Fay Hall, Jr,, Eaquire
222 West Washington Square
Philadelphia 5, Pennsylvania

to Sellar and Stockholders as follows:

Whitmoyer Laboratories, Ine,
e/o Crzmlish znd Zenia

1521 Walrue Straef Bldg.
Philadelphia 2, :-'.nuylmh-

to Zscrow Azeat as follous:

The Philadelphia National Bank

Corporata Trust Departmant

Attn, Richard Custer, Corporate Trust O2fizer
Broad and Chestnut Straets

Philadelphia, Pennsylvania

AR100035
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‘ AREIART SMPORATE TRUST SPGLR

E $1 . . .
' : ; _ : $3ar) !
, MICHAEL /%, DEMUCCHIO |

-»

-9 .

14. This Agreement shall in all respeccs bc-gainracd
by the law of Pennsylvania; and it shall bdind and fnure to the

-

benefit of the parties hareto and their respective successors
and assigns,
" DY VITNESS WSREQF, the parties hareto have caused
this ‘Lsrcmnt to bs executad by their duly suthorized Corporats,
0f#1cers and their seals to ba affixed the day, month, and yeas
first ebove ur:;acn 4 -
ATTEST: M’" . 20 & HAAS COMRANY
. o , 3y !é) . #J'é;
WL, ING
By__&—ﬁ;d
WAITNOYER LABORATORIZS, ING.
)

[

CLARENCE Wo WALITDYER

TECMAS W, BALECOM

i
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